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UNITED STATES SMB Number:

. . SECURITIES AND EXCHANGE COMMISSION XpIres:
TSN Washington, D.C. 20549 Eotimated purago buden
| - ! FORM D SEC USE ONLY

l‘"W"“IIW"UIm,lmmm'mumll | NOTICR OF SALE OF SECHRITIES " | | o
- ! PURSUANT TO REGULATION D, ;
06063261 SECTION 4(6), AND/OR . DATF RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (L] check if this is an amendment and name has changed, and indicate change. ) / 5 5‘
Sniper Resources Ltd. October 2006 Private Placement 6"2 ) ? /

Filing Under (Check box{es) that apply): [Rute 504 [ JRule 505  [XiRule 506 DSecuon 4(6)
!E of Filing .New Filing DAmendmem

BT TN BASICHDENTIFICATION DATA "i‘éi‘i“ﬁ'?ﬁ‘%!?" TR EREIER RNT
1 Enter the information requested abou( the issuer |
Name of Issuer  ([_] check if this is an amendment and name has changed, and indicate change.)

Sniper Resources Ltd. .
Address Qf Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Includirig Area Code}
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2 r%604£163-5614
Address of Principal Business Operations {Number and Street, City, State, Zip Code} | Telephgne Number‘@aclud iflArea Code)
(if different from Executive Offices) <! 4@’.'
Brief Description of Business Nz 7 -
- - d Dy

Mineral exploration 5 S, B
Type of Business Organization 15 ‘& |

&4 corporation [ limited partnership, already formed (O LLC, already formed J fy):

[ business trust [ limited partnership, to be formed JLLe, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: l 0 I 7 | I 0 I 6 | & Actual (JEstimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State: -
CN for Canada; FN for other foreign jurisdiction) C|N]

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail 1o that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Swreet, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offcrmg any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.
State:

" This riotice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that

have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be or have been made. If
a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in
the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

- ATTENTION
Failure to file notice in the appropriata states will not result in a loss of the federal exemption. Converse’lly, failure to file
the appropriate faderal notice will not result in a loss of an available state exemption unless such exemptlon Is

predicated on the filing of a federal notice.
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AUBASICHDENTIFICATION!DATATHS

L o Pl e
%%%I SR

_ 2. Enter the information requested for the following: ' .
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a
securities of the issuer;

class of equity

"« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partership issuers.

Checlg Box(es) tha't Apply: [:] Promoter' '0J Beneficial Owner - [X Executive Officer Director ~ - [:] General Pamrer v

i . [ R .o T - _ T ManagmgPanner X

~ Full Name (Last name ﬁrst if individual) o : . o -
| Baxter, Scott (President and Chtef Execuuve Oj_"f' cer) L

Business or Residence Address (Number and Street, City, State, Zip Code)
3374 West 1 9"’ Avenue, Vancouver, B.C., Canada V68 1C2

Check Box(es) that Apply: L] Promoter [ Beneficial Owner  [X] Executive Officer () Director [ | General Partner

Full Name (Last name first, if individual)
Huber, Daniel (Chief Financial Officer)

Business or Residénce ‘Address - (Number and Street, City, State, Zip Code) - =~ . {', R
I 3374 West 19”' Avenue, Vancouver, B.C., Canada Ves 1C2. - i

Check Box(es) that Apply: - [:|; Promoter O Béneficial Owrer * . Executive. Ofﬁcer . Drrector - Ger;reral Partner
LR ; L . ‘ o .+ ‘Managing Partner

[ “

Full Name (Last name | ﬁrst rfmdrvndual) '-I":"' -f:_ R

melfordBrett I P

2
.-,
o

G

Business or Residence Address (Number and Street, City, State, Zip Code)
3374 West 19" Avenue, Vancouver, B.C., Canada V6§ 1C2

Check Box(es) that Apply: ] Promoter [ ) Beneficial Owner [ Officer B4 Director  [] General Partner

Ma;naging Partner

Full Name (Last name first, if individual)
McGibbon, Douglas H.

Business or Residénce Address (Number and Street, City, State, Zip Code) - .. . oo
| :3374 West:19" Avenie, Varcouver, B.C, Canada V6S1C2 | .~ = =

Cheok Bo,x(es). lpat Apgly E] Promoterg szl Beneficial Owner L Execuuve Ofﬁcer [:I Drrector 4]

h i ,'&
[N ““- ihe K “ r o vrleT
g : & . i

Ful! Name (Last name ﬁrst 1f mdmdual) RIS RO L T
o i D e T : R A

Business or Residence Address (Number and Street Clty State. Zip Code)

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer - [ ] Director [ General Partner
; . Managmg Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Swreet, City, State, Zip Code)

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




L BEINEORMATION/ABOUT{OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? . ]
. Answer also in Appendix, Column 2, if filing under ULOE. 5
2. What is the minimum investment that will be accepted from any individual? ..........cccocoermieeerninecnreirecrennns QLAT
3. Does the offering permit joint ownership of a Single WE?........ooviiiiiriior e et eccri e e s e s ear e b X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
if a person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with!
state or states list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of
such a broker or dealer, you may set forth the information for that broker or dealer only. N/A
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
- Name of Associated Broker or Dealer
States in .Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STAES)..-......cioi i s O Al Siates
OaL Oak Oaz Oar Oca Oco Ocr ODE CJoc OrL Oca [(Ou1 D1
OIL Oin QA Oxs Oky Owa OME OwMp Oma Omz OmnN [OMs dmo
Omrt ONE Owv OnH Onag OxmM Owy Owuc Oup OoH o) [Jor Oea
ORI {Jsc Osp Ot Otx COur vt Ova Owa Owv Ow: [Owy Oer
Fult Name (Last name first, if individual)
Buéiness or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States”™ or check individual SIAIES)........ocooiiiiiiiniii e e e e O All States
OaL Oak Oaz OAr COca Oco Oct OoE Qpoc OrL dca (1 :83 O1p
O - OQIiv OIa Oks Oxy Oa OME Ovp Oma Omz Omn [[ris Owmo
Ot OnE Orv OwH Cnag O Owy anc Owo e):! dok [dor dea
{rI Osc Osp OTs Orx QuT Qvt Ova Owa Ouwv OwI [wy der
Fuil Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Whjch Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States" or check individual StAtES).........cuvvierveiiieirei e et e ea e e s (O All States
OaL Ok Orz Oar Oca Oco et (o dbc OrL dca (1):P8 Ozp
0L Oin Oz Oks Oxy Oua Owue OJwp OMa M1 v Coms Owmo
JMr ONE Owv Owu Ong M Owy Onc OwD Jox ok [or Ora
OrI dsc Oso TN Orx dur gvr Ova Owa Qwv Qw1 Owy [er

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




¥ CIOFFERING PRIGESNUMBERIOF/INVESTORSIEXPENSESTANDIUSE[O

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box
[ and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

. Aggregate Amount Already
Type of Security Offering Price Sold
[ S OOV TSSO 3 S
qu.lity ..... . ....................................................................................................................... 5 S
: . Common [] Preferred
Convertible Securities (including Warmants) ..., g $
Partnership INTErestS. . ..ovver v e s eaesarennsees § 3
Other (Speﬁify) Units — see Exhibit A on back page. s $613,157 s $613,157
TOMA ... vrvreeee s esesesceees et eeessnsss s s s $613,157 s $613,157
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited-and non-accredited investors who have purchased securities in this
_offering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate Number of ﬂ;ggr cgate
the number of persons who have purchased securities-and the aggregate dollar amount of their Investors Do:.arAl;:ount
purchases on the total lines. Enter "0" if answer is "none” or "zero." of Purchases
Accredited Investors.................. Units — see Exhibit A on back page.........c.cceovevennne. g S $91,184
Non-accredited [nvestors.......covvecreeniieeriniinnnes et ea et s eee et et s aranmenanaesareeannsnearans $ $| 0
I
Total (for filings under Rule 504 only}......cccieriminiiiiiiiiicirnenin e $ L3
Answer also in Appendix, Column 4, if filing under ULOE.
3. [fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
) Type of Dollar Amount
Type of offering Security - Sold-
RUIE 505 . .vroovmereveesessesessssmsmsmsasmsasmsmsesasmemememesesesssssesessssssssssssssssss s s $
REPUIALION A L..orriiir et e e s e b e a e s e b
| ) |
RULE 504 s $ I
07 S PO PO SO Sl;
4. a.  Furnish a Statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. I1f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,
Transfer AZENT'S FEES cviuiiiinieiiiiiiniiesisseeninr s s s v e e e s a b s s e LR e s e R b s bR s e e R bR b r R e s e e nees O Sl
Printing 2nd ENgraving COStS....ocvvirrrirreirsiseisieeminsniesss s ssessse s es e san s san s sn bbb e s b s b e aessbb e bt e b nane e O SI
Legal Fees ....overnrrrrererenenens eeerr e em oot et ee et eee et e e e bt X St 2,000
ACCOUNEING FEES et ittt e v s s rr e e s s e e n e br e ey [ ? '
B LT T X U TP PSP U P TP T P PT PP PPPP ] T
Sales Corn:missions (specify finders' fees separately) v e Os
Other Expenses (identify) (Sales Commissions paid in connection with Canadian {(not USA) investments) . , O T
OB ettt et e e et e e e e e e e eteeeeeeee et ee e eeeeeee e eee e e e neeeeeee st eeeeeeeeeeee et eeeeemememeeeeeeeeeeeeet et eee et et etetatas K s 2,000



mm GICTOFFERING:PRICE; NUMBERIOF INVES TORS yEXPENSESTAND; USE OF/PROCEEDS SeTAR bRt SaM
b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the "adjusted gross proceeds 1o the iSSUer. ... $ 611,157

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The rotal of the payments listed must equal the
adjuste_d gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments 10
Officers, Payments To
Directors, & Others
D Affiliates
Salaries and fees .......... [ESPRR G Os Os
Purchase Of TEAY ES1AIE ... evreerree v ee s ittt e Os Ols
Purchase, 'rental or leasing and installation of machinery and equipment................cee. Os s
Construction or leasing of plant buildings and facilities ..........coovvvrniii Os ﬂl:
Acquisition of other businesses (including the value of securities involved in this offering N
that may be used in exchange for the assets or securities of another issuer pursuant to a .
111 oL o ST PP UUR TR Os Os
Repaymem of Indebledness . .....ovuviiuiiiiiee it s Os
|
Workmg capltal L s Os
|
Other (spec1fy) Mineral exploration _ s X s $611,157
CO]U.II(l;.ll Totals ........ s = s §611,157
Total I_’ayments Listed (column totals added).......c.covenvioimaciiiiiiii e, Bds $611.1 éﬂ"r

The issuer has duly caused t.lns nonce to be sngnecl by the undersigned duly authorized person [f u:us notice is ﬁlcd under Rule 505, [he
followmg signature constitutes an undertaking by the issuer to furnish to the U.S fecurities and Exchange Commission, upon written request of
its staff, the information furnished by the issuer to any non-accredited inves urguant to paragraph (b)(2) of Rule 502!

Issuer (Print or Type) Signature - ' Date
Sniper Resources Ltd. , Nove}mber Z 7, 2006,
Name of Signer (Print or Type) Title abigner #Print or TypA) | ,
| ScotBaxter | Chief Executive Officer and Director
v ' ATTENTION |
|
Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
.,4_—-_./_—,-’_""_*"“’_ i




Sniper Resources Ltd. (the “Issuer”)
Exhibit A to Form D

“Item C.1” of Form D

The first tranche of the Offering closed on October 21, 2006. The Issuer offered and sold 1,395,000 of its
Units (the “Units™), each Unit consisting of one common share (“Share™) and one common shz'ire purchase
warrant (“Warrant™), at a price of $0.08896 USD [$0.10 CDN] per Unit for a total aggregate offering
amount of $124,099 USD [$139,500 CDN].

The second tranche of the Offering closed on October 30, 2006. The Issuer offered and sold 2,199,000 of
its Units (the "Units"), each Unit consisting of one common share ("Share") and one corlnmon share
purchase warrant ("Warrant"), at a price of $0.224 USD [$0.25 CDN] per Unit for a total aggregate oﬂ'ermg
of $489,058 USD [$549,750 CDN].

The Units were offered and sold outside the United States in accordance with Rule 903(b)(1) orf Regulation
S and within the United States in accordance with Rule 506 of Regulation D and Section 4(2) of the
Securities Act of 1933.

“Item C.2” of Form D

Of the total Units offered and sold in this Offering, 590,000 Units were sold in the United States by the
Issuer for gross proceeds of $91,184 US [$102,500 CAD].

These offers and sales of Units were made in accordance with Rule 506 of Regulation D and Section 4(2)
of the Securities Act of 1933 by certain officers and directors of the Issuer to “Accredited Investors as
defined in Rule 501(a) of Regulation D, residing in the following states: Arizona, Illinois, Nevada and New
York.

No sales commissions or other selling-related remuneration were paid or given directly or indirectly to any
officer or director of the Issuer for the offers and sales of Units made to the above-mentioned Accredited
Investors residing in Arizona, lilinois, Nevada and New York.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the rate of
US/CDN $1.1241.




